Senate Commerce, Labor and Agriculture Committee 2

Amendment No. 2 to SB3815

Johnson
Signature of Sponsor

AMEND Senate Bill No. 3815 House Bill No. 3645*
by deleting all language following the enacting clause and by substituting instead the following:
SECTION 1. Tennessee Code Annotated, Section 48-14-101(b), is amended by
deleting the subsection in its entirety and by substituting instead the following:

(b) Except as authorized by subsection (c), the name of a domestic corporation,
and the name of a foreign corporation that is authorized to transact business in this state
or is applying for a certificate of authority to transact business in this state, shall be
distinguishable upon the records of the secretary of state from the respective names of
or for every other entity, whether true, assumed, reserved or registered, to the extent the
use or reservation of such names is evidenced by a filing with the secretary of state
under applicable law.

SECTION 2. Tennessee Code Annotated, Section 48-14-101(c), is amended by
deleting the subsection in its entirety and by substituting instead the following:

(c) A domestic or foreign corporation, or person acting on behalf of a corporation
not yet formed, may apply to the secretary of state for authorization to use a name that is
not distinguishable upon the secretary of state's records from one (1) or more of the
names described in subsection (b). The secretary of state shall authorize use of the
indistinguishable name applied for, if:

(1) The person holding the right to use the previously filed name
described in subsection (b) consents to the use in writing and submits an
undertaking, in a form satisfactory to the secretary of state, to cancel its
reservation of such name or change such name to a name that is distinguishable

upon the records of the secretary of state from the name of the applicant;
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(2) The applicant delivers to the secretary of state a certified copy of the
final judgment of a court of competent jurisdiction establishing the applicant's
right to use the name applied for in this state; or

(3) The person holding the right to use the previously filed name
described in subsection (b) consents in writing to the use of such name by the
applicant, and both the other person and the applicant consent in a form
satisfactory to the secretary of state to use the same registered agent.

SECTION 3. Tennessee Code Annotated, Section 48-54-101(b), is amended by
deleting the subsection in its entirety and by substituting instead the following:

(b) Except as authorized by subsection (c), the name of a corporation, shall be
distinguishable upon the records of the secretary of state from the respective names of
or for every other entity, whether true, assumed, reserved or registered, to the extent the
use or reservation of such names is evidenced by a filing with the secretary of state
under applicable law.

SECTION 4. Tennessee Code Annotated, Section 48-54-101(c), is amended by
deleting the subsection in its entirety and by substituting instead the following:

(c) A domestic corporation, or person acting on behalf of a corporation not yet
formed, may apply to the secretary of state for authorization to use a name that is not
distinguishable upon the secretary of state's records from one (1) or more of the names
described in subsection (b). The secretary of state shall authorize use of the
indistinguishable name applied for, if:

(1) The person holding the right to use the previously filed name
described in subsection (b) consents to the use in writing and submits an
undertaking, in a form satisfactory to the secretary of state, to cancel its
reservation of such name or change such name to a name that is distinguishable

upon the records of the secretary of state from the name of the applicant;
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(2) The applicant delivers to the secretary of state a certified copy of the
final judgment of a court of competent jurisdiction establishing the applicant's
right to use the name applied for in this state; or

(3) The person holding the right to use the previously filed name
described in subsection (b) consents in writing to the use of such name by the
applicant, and both the other person and the applicant consent in a form
satisfactory to the secretary of state to use the same registered agent.

SECTION 5. Tennessee Code Annotated, Section 48-65-106(b), is amended by
deleting the subsection in its entirety and by substituting instead the following:

(b) Except as authorized by subsections (c) and (d), the name of a foreign
corporation that is authorized to transact business in this state or is applying for a
certificate of authority to transact business in this state, shall be distinguishable upon the
records of the secretary of state from the respective names of or for every other entity,
whether true, assumed, reserved or registered, to the extent the use or reservation of
such names is evidenced by a filing with the secretary of state under applicable law.
SECTION 6. Tennessee Code Annotated, Section 48-65-106(c), is amended by

deleting the subsection in its entirety and by substituting instead the following:

(c) A foreign corporation, or person acting on behalf of a corporation not yet
authorized to transact business in this state, may apply to the secretary of state for
authorization to use a name that is not distinguishable upon the secretary of state's
records from one (1) or more of the names described in subsection (b). The secretary of
state shall authorize use of the indistinguishable name applied for, if:

(1) The person holding the right to use the previously filed name
described in subsection (b) consents to the use in writing and submits an
undertaking, in a form satisfactory to the secretary of state, to cancel its
reservation of such name or change such name to a name that is distinguishable

upon the records of the secretary of state from the name of the applicant;
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(2) The applicant delivers to the secretary of state a certified copy of the
final judgment of a court of competent jurisdiction establishing the applicant's
right to use the name applied for in this state; or

(3) The person holding the right to use the previously filed name
described in subsection (b) consents in writing to the use of such name by the
applicant, and both the other person and the applicant consent in a form
satisfactory to the secretary of state to use the same registered agent.

SECTION 7. Tennessee Code Annotated, Section 48-207-101(b), is amended by
deleting the subsection in its entirety and by substituting instead the following:

(b) Except as authorized by subsection (c), the name of a domestic LLC, and the
name of a foreign LLC that is authorized to transact business in this state or is applying
for a certificate of authority to transact business in this state, shall be distinguishable
upon the records of the secretary of state from the respective names of or for every
other entity, whether true, assumed, reserved or registered, to the extent the use or
reservation of such names is evidenced by a filing with the secretary of state under
applicable law.

SECTION 8. Tennessee Code Annotated, Section 48-207-101(c), is amended by
deleting the subsection in its entirety and by substituting instead the following:

(c) A domestic or foreign LLC, or person acting on behalf of an LLC not yet
formed, may apply to the secretary of state for authorization to use a name that is not
distinguishable upon the secretary of state's records from one (1) or more of the names
described in subsection (b). The secretary of state shall authorize use of the
indistinguishable name applied for, if:

(1) The person holding the right to use the previously filed name
described in subsection (b) consents to the use in writing and submits an
undertaking, in a form satisfactory to the secretary of state, to cancel its
reservation of such name or change such name to a name that is distinguishable

upon the records of the secretary of state from the name of the applicant;
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(2) The applicant delivers to the secretary of state a certified copy of the
final judgment of a court of competent jurisdiction establishing the applicant's
right to use the name applied for in this state; or

(3) The person holding the right to use the previously filed name
described in subsection (b) consents in writing to the use of such name by the
applicant, and both the other person and the applicant consent in a form
satisfactory to the secretary of state to use the same registered agent.

SECTION 9. Tennessee Code Annotated, Section 61-1-1003(b), is amended by
deleting the subsection in its entirety and by substituting instead the following:

(b) Except as authorized by subsection (c), the name of a domestic limited
liability partnership, and the name of a foreign limited liability partnership that is
registered in this state or is applying for registration in this state, shall be distinguishable
upon the records of the secretary of state from the respective names of or for every
other entity, whether true, assumed, reserved or registered, to the extent the use or
reservation of such names is evidenced by a filing with the secretary of state under
applicable law.

SECTION 10. Tennessee Code Annotated, Section 61-1-1003(c), is amended by
deleting the subsection in its entirety and by substituting instead the following:

(c) A domestic or foreign limited liability partnership, or person acting on behalf
of a limited liability partnership not yet registered, may apply to the secretary of state for
authorization to use a name that is not distinguishable upon the secretary of state's
records from one (1) or more of the names described in subsection (b). The secretary of
state shall authorize use of the indistinguishable name applied for, if:

(1) The person holding the right to use the previously filed name
described in subsection (b) consents to the use in writing and submits an
undertaking, in a form satisfactory to the secretary of state, to cancel its
reservation of such name or change such name to a name that is distinguishable
upon the records of the secretary of state from the name of the applicant;
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(2) The applicant delivers to the secretary of state a certified copy of the
final judgment of a court of competent jurisdiction establishing the applicant's
right to use the name applied for in this state;

(3) The person holding the right to use the previously filed name
described in subsection (b) consents in writing to the use of such name by the
applicant, and both the other person and the applicant consent in a form
satisfactory to the secretary of state to use the same registered agent; or

(4) In the case of a registered limited liability partnership or a foreign
registered limited liability partnership, the name of the partnership is composed
solely of the names of the partners in the partnership.

SECTION 11. Tennessee Code Annotated, Section 61-2-102(4)(A), is amended by
deleting the subdivision in its entirety and by substituting instead the following:

(A) Except as authorized by subdivision (B), must be such as to distinguish it
upon the records of the secretary of state from the respective names of or for every
other entity, whether true, assumed, reserved or registered, to the extent the use or
reservation of such names is evidenced by a filing with the secretary of state under
applicable law.

SECTION 12. Tennessee Code Annotated, Section 61-2-102(4)(B), is amended by
deleting the subdivision in its entirety and by substituting instead the following:

(B) A limited partnership, or person acting on behalf of a limited partnership not
yet registered, may apply to the secretary of state for authorization to use a name that is
not distinguishable upon the secretary of state's records from one (1) or more of the
names described in subdivision (A). The secretary of state shall authorize use of the
indistinguishable name applied for, if:

(1) The person holding the right to use the previously filed name
described in subdivision (A) consents to the use in writing and submits an

undertaking, in a form satisfactory to the secretary of state, to cancel its
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reservation of such name or change such name to a name that is distinguishable
upon the records of the secretary of state from the name of the applicant;

(2) The applicant delivers to the secretary of state a certified copy of the
final judgment of a court of competent jurisdiction establishing the applicant's
right to use the name applied for in this state; or

(3) The person holding the right to use the previously filed name
described in subdivision (A) consents in writing to the use of such name by the
applicant, and both the other person and the applicant consent in a form
satisfactory to the secretary of state to use the same registered agent.

SECTION 13. Tennessee Code Annotated, Section 61-2-904(a), is amended by

deleting the punctuation “;” and all of the language following the language “domestic limited
partnership” and by substituting instead the punctuation “.”.

SECTION 14. Tennessee Code Annotated, Section 61-2-904, is amended by inserting
the following language as new subsections (b) and (c) and by redesignating subsequent
subsections accordingly:

(b) Except as authorized by subsection (c) the name of a foreign limited
partnership that registers to do business in this state, shall be distinguishable upon the
records of the secretary of state from the respective names of or for every other entity,
whether true, assumed, reserved or registered, to the extent the use or reservation of
such names is evidenced by a filing with the secretary of state under applicable law.

(c) Aforeign limited partnership may apply to the secretary of state for
authorization to use a name that is not distinguishable upon his records from one (1) or
more of the names described in subsection (b). The secretary of state shall authorize
use of the name applied for if:

(1) The person holding the right to use the previously filed name

described in subsection (b) consents to the use in writing and submits an

undertaking, in a form satisfactory to the secretary of state, to cancel its
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reservation of such name or change such name to a name that is distinguishable
upon the records of the secretary of state from the name of the applicant;

(2) The applicant delivers to the secretary of state a certified copy of the
final judgment of a court of competent jurisdiction establishing the applicant's
right to use the name applied for in this state; or

(3) The person holding the right to use the previously filed name
described in subsection (b) consents in writing to the use of such name by the
applicant, and both the other person and the applicant consent in a form
satisfactory to the secretary of state to use the same registered agent.

SECTION 15. This act shall take effect upon becoming law, the public welfare requiring
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